
 

INTERNATIONAL CROESUS VENTURES CORP. 
205 – 16055 Fraser Highway 

Surrey, B.C. V3S 2W9 

 
TELEPHONE: (604) 507-2181 

 
INFORMATION CIRCULAR 

AS AT AND DATED MAY 26, 2006 
 

 
This Information Circular accompanies the Notice of the 2006 Annual General Meeting (the 
“Meeting”) of Shareholders of INTERNATIONAL CROESUS VENTURES CORP. (hereinafter 
called the “Company”) to be held at 1925 – 700 West Georgia Street, Vancouver, British 
Columbia, on the 23rd day of June, 2006 at the hour of 10:00 am, and is furnished in connection 
with a solicitation of proxies by the Board of Directors of the Company for use at that Meeting 
and at any adjournment thereof. The solicitation will be by mail.  Proxies may also be solicited 
personally by regular employees of the Company.  The Company does not reimburse 
shareholders, nominees or agents for the cost incurred in obtaining from their principals 
authorization to execute forms of proxy.  No solicitation will be made by agents.  The cost of 
solicitation will be borne by the Company. 
 
GENERAL PROXY INFORMATION 
 
Appointment Of Proxyholder 
 
A duly completed form of proxy will constitute the person(s) named in the enclosed form of 
proxy as the Shareholder's proxyholder.  The person(s) whose name(s) are printed in the 
enclosed form of proxy for the Meeting are officers or directors of the Company (the 
“Management Proxyholders”). 
 
A  Shareholder has the right to appoint a person other than a Management Proxyholder to 
represent the  Shareholder at the Meeting by striking out the names of the Management 
Proxyholders and by inserting the desired person’s name in the blank space provided or by 
executing a proxy in a form similar to the enclosed form.  A proxyholder need not be a  
Shareholder. 
 
Voting By Proxy 
 
Common shares of the Company (the “Shares”) represented by properly executed proxies in the 
accompanying form will be voted or withheld from voting on each respective matter in 
accordance with the instructions of the  Shareholder on any ballot that may be called for. 
 
If no choice is specified and one of the Management Proxyholders is appointed by a 
Shareholder as proxyholder, such person will vote in favour of the matters proposed at the 
Meeting and for all other matters proposed by management at the Meeting. 
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The enclosed form of proxy confers discretionary authority upon the person named therein 
as proxyholder with respect to amendments or variations to matters identified in the Notice 
of the Meeting and with respect to other matters which may properly come before the 
Meeting.  At the date of this Information Circular, management of the Company knows of no 
such amendments, variations or other matters to come before the Meeting. 
  
Completion And Return Of Proxy 
 
Completed forms of proxy must be deposited at the office of the Company’s registrar and 
transfer agent, Pacific Corporate Trust Company, 2nd Floor, 510 Burrard St., Vancouver, BC V6C 
3B9, not later than forty-eight (48) hours, excluding Saturdays, Sundays and holidays, prior to 
the time of the Meeting, unless the chairman of the Meeting elects to exercise his discretion to 
accept proxies deposited subsequently. 
 
Non-Registered Holders 
 
Only Registered Shareholders or duly appointed proxyholders are permitted to vote at the 
Meeting. Most shareholders of the Company are “non-registered” shareholders because 
the Shares they own are not registered in their names but are instead registered in the 
name of the brokerage firm, bank or trust company through which they purchased the 
Shares. More particularly, a person is not a Registered Shareholder in respect of Shares which 
are held on behalf of that person (the “Non-Registered Holder”) but which are registered either: 
(a) in the name of an intermediary (an “Intermediary”) that the Non-Registered Holder deals 
with in respect of the Shares (Intermediaries include, among others, banks, trust companies, 
securities dealers or brokers and trustees or administrators of self-administered RRSPs, RRIFs, 
RESPs and similar plans); or (b) in the name of a clearing agency (such as The Canadian 
Depository for Securities Limited (“CDS”)) of which the Intermediary is a participant. 
 
Non-Registered Holders who have not objected to their Intermediary disclosing certain 
ownership information about themselves to the Company are referred to as “NOBO’s”. Those 
Non-Registered Holders who have objected to their Intermediary disclosing ownership 
information about themselves to the Company are referred to as “OBO’s”. 
 
In accordance with the requirements of National Instrument 54-101 of the Canadian Securities 
Administrators, the Company has elected to send the notice of meeting, this information circular 
and the proxy (collectively, the “Meeting Materials”) directly to the NOBO’s, and not to OBO’s. 
 
These securityholder materials are being sent to both registered and non-registered owners of the 
securities. If you are a non-registered owner, and the Company or its agent has sent these materials 
directly to you, your name and address and information about your holdings of securities, have been 
obtained in accordance with applicable securities regulatory requirements from the intermediary 
holding on your behalf. 
 
By choosing to send these materials to you directly, the Company (and not the intermediary holding 
on your behalf) has assumed responsibility for (i) delivering these materials to you, and (ii) 
executing your proper voting instructions. Please return your voting instructions as specified in the 
request for voting instructions. 
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Meeting Materials sent to Non-Registered Holders who have not waived the right to receive 
Meeting Materials are accompanied by a request for voting instructions (a “VIF”). This form is 
instead of a proxy. By returning the VIF in accordance with the instructions noted on it a Non-
Registered Holder is able to instruct the Registered Shareholder how to vote on behalf of the 
Non-Registered Shareholder. VIF’s, whether provided by the Company or by an Intermediary, 
should be completed and returned in accordance with the specific instructions noted on the VIF.  
 
In either case, the purpose of this procedure is to permit Non-Registered Holders to direct the 
voting of the Shares which they beneficially own. Should a Non-Registered Holder who receives 
a VIF wish to attend the Meeting or have someone else attend on his/her behalf, the Non-
Registered Holder may request a legal proxy as set forth in the VIF, which will grant the Non-
Registered Holder or his/her nominee the right to attend and vote at the Meeting. Non-
Registered Holders should carefully follow the instructions set out in the VIF including 
those regarding when and where the VIF is to be delivered. 
 
Revocability Of Proxy 
 
Any Registered Shareholder who has returned a proxy may revoke it at any time before it has 
been exercised.  In addition to revocation in any other manner permitted by law, a proxy may be 
revoked by instrument in writing, including a proxy bearing a later date, executed by the 
Registered Shareholder or by his attorney authorized in writing or, if the Registered Shareholder 
is a corporation, under its corporate seal or by an officer or attorney thereof duly authorized.  
The instrument revoking the proxy must be deposited at the registered office of the Company, at 
any time up to and including the last business day preceding the date of the Meeting, or any 
adjournment thereof, or with the chairman of the Meeting on the day of the Meeting.  Only 
Registered Shareholders have the right to revoke a proxy.  Non-Registered Holders who 
wish to change their vote must, at least 7 days before the Meeting, arrange for their 
respective Intermediaries to revoke the proxy on their behalf.  
 
Voting Securities And Principal Holders Of Voting Securities 
 
The Company is authorized to issue an unlimited common shares without par value. There is one 
class of shares only.  There are issued and outstanding 17,366,737 common shares. At a General 
Meeting of the Company, on a show of hands, every shareholder present in person or by proxy and 
entitled to vote shall have one vote and on a poll, every shareholder present in person or represented 
by proxy shall have one vote for each share of which such shareholder is the registered holder.  
 
To the knowledge of the directors and senior officers of the Company, no person or company 
beneficially owns, directly or indirectly, or exercises control or direction over, voting securities 
carrying more than 10% of the outstanding voting rights of the Company. 
 
The directors have determined that all shareholders of record as of the 19th day of May, 2006 will be 
entitled to receive notice of and to vote at the Meeting. 
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ELECTION OF DIRECTORS  
 
Each Director of the Company is elected annually and holds office until the next Annual General 
Meeting of the Shareholders unless that person ceases to be a Director before then.  In the absence of 
instructions to the contrary the shares represented by proxy will be voted for the nominees herein 
listed. 
 
MANAGEMENT DOES NOT CONTEMPLATE THAT ANY OF THE NOMINEES WILL BE 
UNABLE TO SERVE AS A DIRECTOR.  IN THE EVENT THAT PRIOR TO THE MEETING 
ANY VACANCIES OCCUR IN THE SLATE OF NOMINEES HEREIN LISTED, IT IS 
INTENDED THAT DISCRETIONARY AUTHORITY SHALL BE EXERCISED BY THE 
PERSON NAMED IN THE PROXY AS NOMINEE TO VOTE THE SHARES REPRESENTED 
BY PROXY FOR THE ELECTION OF ANY OTHER PERSON OR PERSONS AS DIRECTORS. 
 
Management proposes that the number of directors for the Company be determined at three for the 
ensuing year subject to such increases as may be permitted by the Articles of the Company, and the 
Management nominees for the Board of Directors and information concerning them as furnished by 
the individual nominees is as follows: 
 
 
 
 
 
 
Name & present office held 

 
 
 
 
Director 
since  

Number of shares 
beneficially owned, 
directly or indirectly, or 
over which control or 
direction is exercised at 
the date hereof  

 
Principal Occupation, 
and if not at present an 
elected director, 
occupation during the 
last five years 

 
Alastair J. Sinclair 
Director and President 
 

 
March 
19, 2004 

 
Nil 

 

 
Consulting Geologist 

 
Michelle Robinson 
Director 

 
February 
29, 2004 

 
Nil 

 
Consulting Geologist 

 
William Easley 
Director  

 
Dec. 2, 
2005 

 
Nil 

 
Chartered Accountant; 
previously a partner of 
Morgan & Company, 
Chartered Accountants, 
from 1985 to 2004 
 

 
Alastair J. Sinclair and William Easley reside in Canada and Michelle Robinson resides in Mexico. 
 
The Company has an audit committee, the members of which are the directors. 
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EXECUTIVE COMPENSATION 
 
The following table sets forth all annual and long term compensation for services in all 
capacities to the Company and its subsidiaries for the three most recently completed financial 
years in respect of each of the individuals comprised of the Chief Executive Officer and the 
Chief Financial Officer (if any) as at December 31, 2005 and the other four most highly 
compensated executive officers of the Company as at December 31, 2005 whose individual total 
compensation for the most recently completed financial year exceeded $150,000 and any 
individual who would have satisfied these criteria but for the fact that individual was not serving 
as such an officer at the end of the most recently completed financial year (collectively “the 
Named Executive Officers”). 

Summary Compensation Table 

 
 
 

 Annual Compensation Long Term Compensation  

   Awards Payouts  
 
Name 
and  
Principal 
Position 
(CEO) 

 
 
 
 
 

Year 

 
 
 

Salary 
 

($) 

 
 
 

Bonus 
 

($) 

 
Other 

Annual 
Compens

-ation 
($) 

Securities 
Under 

Option/ 
SAR’s 
granted 

(#) 

Shares or 
Units 

subject to 
resale 

restrictions 
($) 

 
 

LTIP 
Payouts 

 
($) 

 
 

All other 
Compens-

ation 
($) 

Alastair J. 
Sinclair 
President 

2005 
2004 
2003 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
Nil 
N/A 

Nil 
200,000 

N/A 

N/A 
N/A 
N/A 

N/A 
N/A 
N/A 

$ 18,000 
$ 15,794 

N/A 
 

Long Term Incentive Plan (LTIP) Awards  

The Company does not have a LTIP, pursuant to which cash or non-cash compensation intended 
to serve as an incentive for performance (whereby performance is measured by reference to 
financial performance or the price of the Company’s securities), was paid or distributed to the 
Named Executive Officer(s) during the most recently completed financial year. 

Option/Stock Appreciation Rights (“SAR”) Grants During the 
Most Recently Completed Financial Year 

The following table sets forth stock options granted by the Company during the most recently 
completed financial year to each of the Named Executive Officer(s) including options granted as 
a result of repricing. 

 
 
 
 
 

Name 

 
Securities  

Under  
Options  
Granted 

(#) 

 
% of Total 

Options 
Granted in 
Fiscal Year 

 
 

Exercise or 
Base Price(1) 

 
($/Security) 

Market Value 
of Securities 
Underlying 
Options on 

Date of Grant 
($/Security) 

 
 
 
 
 

Expiration Date 
N/A      
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(1)  The initial exercise price of stock options is determined by the Board of Directors of the Company but will 
normally not be less than the last daily closing price of the Company’s shares as traded on the TSX 
Venture Exchange before the date of grant. The exercise price of stock options may only be adjusted in the 
event that specified events cause dilution of the Company’s share capital. Options may also be subject to 
vesting restrictions. 

Aggregated Options/SAR Exercises in Last Financial Year 
and Financial Year-End Option/SAR Values 

The Named Executive Officer exercised options in respect of the Company’s shares during the 
most recently completed financial year as follows: 

 
 
 
 
 
 
 

Name 

 
 
 

Securities 
Acquired 

on Exercise(1) 

 
(#) 

 
 
 
 

Aggregate 
Value 

Realized (2) 
($) 

Unexercised 
Options/SAR’s 

at Fiscal 
Year-End 

(#)(3) 
 

Exercisable/ 
Unexercisable(5) 

Value of Unexercised 
In-the-Money 

Options/SAR’s 
at Fiscal Year-End (3)(4) 

($) 
 

Exercisable/ 
Unexercisable(5) 

Alastair J. Sinclair N/A N/A 200,000/0 $36,000/0 
(1) Number of common shares of the Company acquired on the exercise of stock options. 
(2) Calculated using the closing price of common shares of the Company on the TSX Venture Exchange on 

the date of exercise. 
(3) The figure relate solely to stock options. 
(4) Value of unexercised in-the-money options calculated using the closing price of common shares of the 

Company on the TSX Venture Exchange on December 31, 2005, less the exercise price of in-the-money 
stock options. 

(5) All such options are currently exercisable. 
 

Equity Compensation Plan Information  

 
 Number of securities to be 

issued upon exercise of 
outstanding options, 
warrants and rights at 
fiscal year end 

(#) 

Weighted-average exercise 
price of outstanding options, 
warrants and rights  

($)  

Number of securities remaining 
available for future issuance 
under equity compensation plans 
at fiscal year end (excluding 
securities reflected in column 
(a)) 

Plan Category  (a)  (b)  (c)  

Equity compensation plans 
approved by securityholders  

740,000  $0.62  1,841,500 

Equity compensation plans not 
approved by securityholders  

356,000  $0.32 N/A 

 
Termination of Employment, Changes in Responsibility and Employment Contracts 

The Company and its subsidiaries do not have an employment contract with any Named Executive 
Officer.  The Company and its subsidiaries do not have any compensatory plans or arrangements in 
respect of compensation received or that may be received by any Named Executive Officer in the 
event of (a) a change of control of the Company or any subsidiary or (b) the resignation, retirement 
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or other termination of employment of the Named Executive Officer or (c) a change in 
responsibilities for the Named Executive Officer following a change of control where the amount 
involved (including all periodic payments or instalments) exceeds $100,000. 

Report on Executive Compensation and Compensation of Directors 

The Company does not have a compensation committee. The Company has no arrangements, 
standard or otherwise, pursuant to which Directors are compensated by the Company or its 
subsidiaries for their services in their capacity as Directors, or for committee participation, or 
involvement in special assignments during the most recently completed financial year or 
subsequently up to and including the date of this information circular, except that Directors are 
compensated for their actual expenses incurred in pursuance of their duties as directors and 
certain directors may be compensated for services rendered as consultants or experts, and 
Directors may be granted stock options. 

INDEBTEDNESS OF DIRECTORS AND SENIOR OFFICERS 
 
None of the directors or senior officers of the Company, no proposed nominee for election as a 
director of the Company, and no associates or affiliates of any of them, is or has been indebted to the 
Company or its subsidiaries at any time since the beginning of the Company’s last completed 
financial year. 
 

APPOINTMENT OF AUDITORS 
 
Management proposes the appointment of Ernst & Young LLP, Chartered Accountants, as Auditors 
of the Company for the ensuing year and that the directors be authorized to fix their remuneration. 
Ernst & Young LLP are the successors to the practice of Ellis Foster, Chartered Accountants, and as 
such have been the Company’s auditors since March 4, 2000. 
 

AUDIT COMMITTEE DISCLOSURE 
 

The Charter of the Company’s Audit Committee and the other information required to be 
disclosed by Form 52-110F2 is attached to this Information Circular as Schedule “A”.  

 
INTEREST OF INFORMED PERSONS IN MATERIAL TRANSACTIONS 

 
No director or executive officer of the Company, no proposed nominee for election as a director of 
the Company and no associate or affiliate of any of the foregoing, has any material interest, direct or 
indirect, in any transaction since the commencement of the Company’s last financial year or in any 
proposed transaction, which, in either case, has materially affected or will materially affect the 
Company or any of its subsidiaries other than as disclosed in a prior information circular. 
 

INTEREST OF CERTAIN PERSONS IN MATTERS TO BE ACTED UPON 
 
None of the directors or executive officers of the Company, no management nominee for election as 
a director of the Company, none of the persons who have been directors or executive officers of the 
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Company since the commencement of the Company’s last completed financial year and no associate 
or affiliate of any of the foregoing has any material interest, direct or indirect, by way of beneficial 
ownership of securities or otherwise, in any matter to be acted upon at the Meeting other than as 
disclosed herein. 
 

ADDITIONAL INFORMATION 
 
Additional information relating to the Company is on SEDAR at www.sedar.com. Securityholders 
may contact the Company to request copies of the Company’s financial statements.  Financial 
information concerning the Company is provided in the Company’s comparative financial 
statements for its most recently completed financial year as filed on SEDAR. 
 

DISCLOSURE OF CORPORATE GOVERNANCE PRACTICES 
 
Effective June 30, 2005, National Instrument 58-101 - Disclosure of Corporate Governance 
Practices (“NI 58-101”) was adopted by the Canadian Securities Administrators. NI 58-101 
requires issuers to disclose their governance practices in accordance with that instrument. The 
Company is a “venture issuer” within the meaning of NI 58-101 and therefore must include in 
this Information Circular the disclosure required by Form 58-101F2 as follows: 
 
Board of Directors 
 
The Board of Directors facilitates its exercise of independent supervision over management by 
having a majority of the directors being independent of Management.  The Company has three 
independent directors, namely: William Easley, Michelle Robinson and Brian Hall. The 
Company has one director who is not independent because he is an executive officer of the 
Company, namely: Mr. Alastair Sinclair, President and CEO. 
 
Directorships 
 
Mr. Alastair Sinclair is also a director of another reporting issuer, namely Eureka Resources, 
Inc., a company listed on the TSX Venture Exchange.  Mr. Brian Hall is also a director of 
another reporting issuer, namely Consolidated Spire Ventures Ltd., a company that is also listed 
on the TSX Venture Exchange. 
 
Orientation and Continuing Education 
 
The CEO is responsible for providing an orientation for new directors. Director orientation and 
on-going training will include presentations by senior management to familiarize directors with 
the Company’s strategic plans, its significant financial, accounting and risk management issues, 
its compliance programs, its principal officers and its internal and independent auditors. 
 
Ethical Business Conduct 
 
The Company has not adopted a code of ethical conduct per se, but is subject to, among others, 
the provisions of the Business Corporations Act (British Columbia), the Securities Act of each of 
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British Columbia and Alberta, and policies of the TSX Venture Exchange, all of which contain 
various provisions that require and promote a culture of ethical business conduct. 
 
Nomination of Directors 
 
When a Board vacancy occurs or is contemplated, any director may make recommendations to 
the Board as to qualified individuals for nomination to the Board. In identifying new candidates, 
the directors will take into account the mix of director characteristics and diverse experiences, 
perspectives and skills appropriate for the Company at that time. 
 
Compensation 
 
From time to time, the independent directors of the Board will review the compensation payable 
to the CEO. The directors receive no compensation in their capacity as directors other than the 
grant of stock options from time to time, which allocation is made by the Board as a whole. 
 
Other Board Committees 
 
The Board has no other standing committees apart from the Audit Committee. 
 
Assessment 
 
The Board of Directors of the Company does not conduct at present any formal evaluation of the 
performance and effectiveness of the members of the Board, the Board as a whole or any 
committee of the Board. 
 
 
MANAGEMENT KNOWS OF NO OTHER MATTERS TO COME BEFORE THE MEETING 
OTHER THAN THOSE REFERRED TO IN THE NOTICE OF MEETING.  HOWEVER, 
SHOULD ANY OTHER MATTERS PROPERLY COME BEFORE THE MEETING, THE 
SHARES REPRESENTED BY THE PROXY SOLICITED HEREBY WILL BE VOTED ON 
SUCH MATTERS IN ACCORDANCE WITH THE BEST JUDGMENT OF THE PERSONS 
VOTING THE SHARES REPRESENTED BY THE PROXY. 

 
BY ORDER OF THE BOARD OF DIRECTORS 

 
“Alastair J. Sinclair” 

President 



 
 

 

SCHEDULE “A” 

AUDIT COMMITTEE DISCLOSURE (FORM 52-110F2) 

ITEM 1: AUDIT COMMITTEE CHARTER 

MANDATE 

The primary function of the audit committee (the “Committee”) of International Croesus Ventures 
Corp. (the “Company”) is to assist the Board of Directors in fulfilling its financial oversight 
responsibilities by reviewing the financial reports and other financial information provided by the 
Company to regulatory authorities and shareholders, the Company’s systems of internal controls 
regarding finance and accounting and the Company’s auditing, accounting and financial reporting 
processes.  The Committee’s primary duties and responsibilities are to: 

1. Serve as an independent and objective party to monitor the Company’s financial reporting and 
internal control system and review the Company’s financial statements. 

2. Review and appraise the performance of the Company’s external auditors (the “Auditor”). 

3. Provide an open avenue of communication among the Company’s auditors, management and the 
Board of Directors. 

COMPOSITION, PROCEDURES AND ORGANIZATION 

The Committee shall consist of at least three members.  Each member must be a director of the 
Company.  A majority of the members of the Committee shall not be officers or employees of the 
Company or of an affiliate of the Company.  At least one (1) member of the Committee shall be 
financially literate.  All members of the Committee who are not financially literate will work 
towards becoming financially literate to obtain working familiarity with basic finance and 
accounting practices.  For the purposes of this Charter, the term “financially literate” means the 
ability to read and understand a set of financial statements that present a breadth and level of 
complexity of accounting issues that are generally comparable to the breadth and complexity of 
issues that can reasonably be expected to be raised by the Company’s financial statements. 

The members of the Committee shall be appointed by the Board of Directors at its first meeting 
following the annual shareholders’ meeting. Unless a Chair is elected by the full Board of Directors, 
the members of the Committee may designate a Chair by a majority vote of the full Committee 
membership.  The Chair shall be financially literate. 

The Board of Directors may at any time remove or replace any member of the Committee and may 
fill any vacancy in the Committee. 

MEETINGS OF THE COMMITTEE 

Meetings of the Committee shall be scheduled to take place at regular intervals and, in any event, not 
less frequently than quarterly.  Unless all members are present and waive notice, or those absent 
waive notice before or after a meeting, the Chairman will give the Committee members 24 hours’ 
advance notice of each meeting and the matters to be discussed at such meeting.  Notice may be 
given personally, by telephone, by facsimile or e-mail. 
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The Auditor shall be given reasonable notice of, and be entitled to attend and speak at, each meeting 
of the Committee concerning the Company’s annual financial statements and, if the Committee 
determines it to be necessary or appropriate, at any other meeting.  On request by the Auditor, the 
Chair shall call a meeting of the Committee to consider any matter that the Auditor believes should 
be brought to the attention of the Committee, the Board of Directors or the shareholders of the 
Company. 

At each meeting of the Committee, a quorum shall consist of a majority of members that are not 
officers or employees of the Company or of an affiliate of the Company.  A member may participate 
in a meeting of the Committee in person or by telephone if all members participating in the meeting, 
whether in person or by telephone or other communications medium other than telephone are able to 
communicate with each other and if all members who wish to participate in the meeting agree to 
such participation. 

The Committee may periodically meet separately with each of management and the Auditor to 
discuss any matters that the Committee or any of these groups believes would be appropriate to 
discuss privately. In addition, the Committee should meet with the Auditor and management 
annually to review the Company’s financial statements. 

The Committee may invite to its meetings any director, any manager of the Company, and any other 
person whom it deems appropriate to consult in order to carry out its responsibilities. 

RESPONSIBILITIES AND DUTIES 

To fulfill its responsibilities and duties, the Committee shall: 

1. Review the Company’s financial statements, including any certification, report, opinion, 
or review rendered by the Auditor, MD&A and any annual and interim earnings press 
releases before the Company publicly discloses such information. 

2. Review and satisfy itself that adequate procedures are in place and review the Company’s 
public disclosure of financial information extracted or derived from its financial 
statements, other than disclosure described in the previous paragraph, and periodically 
assess the adequacy of those procedures. 

3. Be directly responsible for overseeing the work by the Auditor (including resolution of 
disagreements between management and the Auditor regarding financial reporting) 
engaged for the purpose of preparing or issuing an audit report or performing other audit 
review services for the Company. 

4. Require the Auditor to report directly to the Committee. 

5. Review annually the performance of the Auditor who shall be ultimately accountable to 
the Board of Directors and the Committee as representatives of the shareholders of the 
Company. 

6. Review and discuss with the Auditor any disclosed relationships or services that may 
impact the objectivity and independence of the Auditor. 
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7. Take, or recommend that the Board of Directors take, appropriate action to oversee the 
independence of the Auditor. 

8. Recommend to the Board of Directors the external auditor to be nominated at the annual 
general meeting for appointment ad the Auditor for the ensuing year and the 
compensation for the Auditors, or, if applicable, the replacement of the Auditor. 

9. Review and approve the Company’s hiring policies regarding partners, employees and 
former partners and employees of the Auditor and former independent external auditors 
of the Company. 

10. Review with management and the Auditor the audit plan for the annual financial 
statements. 

11. Review and pre-approve all audit and audit-related services and the fees and other 
compensation related thereto, and any non-audit services provided by the Auditor.  The 
pre-approval requirement is waived with respect to the provision of non-audit services if: 

a. the aggregate amount of all such non-audit services that were not pre-approved is 
reasonably expected to constitute not more than 5% of the total amount of fees 
paid by the Company and its subsidiary entities to the Auditor during the fiscal 
year in which the non-audit services are provided; 

b. such services were not recognized by the Company at the time of the engagement 
to be non-audit services; and 

c. such services are promptly brought to the attention of the Committee and 
approved, prior to the completion of the audit, by the Committee or by one or 
more members of the Committee to whom authority to grant such approvals has 
been delegated by the Committee. 

The Committee may delegate to one or more independent members of the Committee the 
authority to pre-approve non-audit services in satisfaction of the pre-approval 
requirement set forth in this section provided the pre-approval of non-audit services by 
any member to whom authority has been delegated must be presented to the Committee 
at its first scheduled meeting following such pre-approval. 

12. In consultation with the Auditor, review with management the integrity of the Company’s 
financial reporting process, both internal and external. 

13. Consider the Auditor’s judgments about the quality and appropriateness of the 
Company’s accounting principles as applied in its financial reporting. 

14. Consider and approve, if appropriate, changes to the Company’s auditing and accounting 
principles and practices as suggested by the Auditor and management. 

15. Review significant judgments made by management in the preparation of the financial 
statements and the view of the Auditor as to the appropriateness of such judgments. 
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16. Following completion of the annual audit, review separately with management and the 
Auditor any significant difficulties encountered during the course of the audit, including 
any restrictions on the scope of the work or access to required information. 

17. Review any significant disagreement among management and the Auditor in connection 
with the preparation of the financial statements. 

18. Review with the Auditor and management the extent to which changes and 
improvements in financial or accounting practices have been implemented. 

19. Discuss with the Auditor the Auditor’s perception of the Company’s financial and 
accounting personnel, any material recommendations which the Auditor may have, the 
level of co-operation which the Auditor received during the course of their review and 
the adequacy of their access to records, data or other requested information. 

20. Maintain, review and update the procedures for (i) the receipt, retention and treatment of 
complaints received by the Company regarding accounting, internal accounting controls 
or auditing matters and (ii) the confidential, anonymous submission by employees of the 
Company of concerns regarding questionable accounting or auditing matters, as set forth 
in Annex A attached to this Charter. 

21. Perform such other duties as may be assigned to it by the Board of Directors from time to 
time or as may be required by applicable regulatory authorities or legislation. 

22. Report regularly and on a timely basis to the Board of Directors on the matters coming 
before the Committee. 

23. Review and reassess the adequacy of this Charter annually and recommend any proposed 
changes to the Board of Directors for approval. 

AUTHORITY 

The Committee is authorized to: 

1. to seek any information it requires from any employee of the Company in order to 
perform its duties; 

2. to engage, at the Company’s expense, independent legal counsel or other professional 
advisors in any matter within the scope of the role and duties of the Committee under this 
Charter; 

3. to set and pay compensation for any advisors engaged by the Committee; and 

4. to communicate directly with the internal and external auditors of the Company. 

This Charter supersedes and replaces all prior charters and other terms of reference pertaining to the 
Committee. 
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ITEM 2: COMPOSITION OF THE AUDIT COMMITTEE 

The current members of the audit committee (the “Committee”) are Alastair J. Sinclair, William 
Easley and Michelle Robinson.  Mr. Sinclair is the Company’s President and Chief Executive 
Officer. The other two directors are considered “independent” and all are “financially literate”, as 
those terms are defined in Multilateral Instrument 52-110 (the “Instrument”) of the Canadian 
Securities Administrators. 
 
ITEM 3: RELEVANT EDUCATION AND EXPERIENCE 
 
Of the three directors on the Committee, only William Easley may be said to have education and 
experience that is relevant to the performance of his responsibilities as an audit committee 
member. Mr. Easley is a Chartered Accountant, and was a partner of Morgan & Company, 
Chartered Accountants, from 1985 to 2004.  As such he was the auditor for many junior resource 
companies and is intimately familiar with all accounting issues applicable to the Company as 
such. 

ITEM 4: AUDIT COMMITTEE OVERSIGHT 

At no time since the commencement of the Company’s most recently completed financial year was a 
recommendation of the Committee to nominate or compensate an external auditor not adopted by 
the Company’s Board of Directors. 

ITEM 5: RELIANCE ON CERTAIN EXEMPTIONS 

Since the commencement of the Company’s most recently completed financial year, the Company 
has not relied on the exemptions contained in sections 2.4 or 8 of the Instrument.  Section 2.4 
provides an exemption from the requirement that an audit committee must pre-approve all non-audit 
services to be provided by the auditor, where the total amount of fees related to the non-audit 
services are not expected to exceed 5% of the total fees payable to the auditor in the fiscal year in 
which the non-audit services were provided.  Section 8 permits a company to apply to a securities 
regulatory authority for an exemption from the requirements of the Instrument, in whole or in part. 

ITEM 6: PRE-APPROVAL OF POLICIES AND PROCEDURES 

Formal policies and procedures for the engagement of non-audit services have not been formulated 
or adopted by the Committee.  Subject to the requirements of the Instrument, the engagement of 
non-audit services is considered by the Company’s Board of Directors, and where applicable by the 
Committee, on a case by case basis. 

ITEM 7: EXTERNAL AUDITOR SERVICE FEES (BY CATEGORY) 

The aggregate fees charged to the Company by the external auditor in each of the last two fiscal 
years is as follows: 

 2004 2005  
Audit fees for the years ended $7,300 $15,750 
Audit related fees Nil Nil 
Tax fees Nil Nil 
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All other fees (non-tax) Nil Nil 
   
TOTAL FEES $7,300 $15,750 

ITEM 8: EXEMPTION 

In respect of the most recently completed financial year, the Company is relying on the exemption 
set out in section 6.1 of the Instrument with respect to compliance with the requirements of Part 3 
(Composition of the Audit Committee) and Part 5 (Reporting Obligations) of the Instrument. 
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ANNEX A 

 
PROCEDURES FOR THE SUBMISSION OF 

COMPLAINTS AND CONCERNS REGARDING 
ACCOUNTING, INTERNAL ACCOUNTING CONTROLS OR 

AUDITING MATTERS 

1. International Croesus Ventures Corp. (the “Company”) has designated its Audit 
Committee of its Board of Directors (the “Committee”) to be responsible for 
administering these procedures for the receipt, retention, and treatment of complaints 
received by the Company or the Committee directly regarding accounting, internal 
accounting controls, or auditing matters. 

2. Any employee of the Company may on a confidential and anonymous basis submit 
concerns regarding questionable accounting controls or auditing matters to the 
Committee by setting forth such concerns in a letter addressed directly to the Committee 
with a legend on the envelope such as “Confidential” or “To be opened by Committee 
only”. If an employee would like to discuss the matter directly with a member of the 
Committee, the employee should include a return telephone number in his or her 
submission to the Committee at which he or she can be contacted. All submissions by 
letter to the Committee can be sent to: 

 
International Croesus Ventures Corp. 
c/o Audit Committee 
Attn:  Chairperson 
205 – 16055 Fraser Highway 
Surrey, B.C. V3S 2W9 

3. Any complaints received by the Company that are submitted as set forth herein will be 
forwarded directly to the Committee and will be treated as confidential if so indicated.  

4. At each meeting of the Committee, or any special meetings called by the Chairperson of 
the Committee, the members of the Committee will review and consider any complaints 
or concerns submitted by employees as set forth herein and take any action it deems 
necessary in order to respond thereto.  

5. All complaints and concerns submitted as set forth herein will be retained by the 
Committee for a period of seven (7) years. 


